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Amendments to the Claims: 

This listing of claims will replace all prior versions, and listings of claims in the application: 
Listing of Claims: 

1-5. (Canceled) 

6. (Currently Amended) A compound of the formula 

(jj)p 

^A 3 

I 2 
II 

wherein: 

A 2 is a substituted aryl group selected from the group consisting of a 
substituted phenyl and a substituted naphthyl; 

wherein said aryl group is independently substituted with 1-5 substituents 
selected from the group consisting of hydroxy, -OR', -NEb, -OCfCftR', -NR'R", -SR\ -CM - 
NO?, -C0 2 R', -CONR'R", -C(Q)R', -OCfONR'R", -NR"C(Q)R f , -NR"C(Q) Z R'. -NR'- 
C(Q)NR"R"', NH-C(NH Z )=NH, -NR'-CflSfH z )=NH, -NH-CfNH z )=NR', -S(Q)R\ -S(Q) Z R', - 
SfO^NR'R", -NR"-S(OyR'. N z , chloro, bromo, fluoro, methyl ethyl propyl, isopropyl n- 
butyl sec-butyl tert-butyl pentyl and neopentyl wherein R\ R" and R'" are independently 
selected from hydrogen, fC^ -C ^alky! and heteroalkyl unsubstituted aryl (unsubstituted 
aryl)-(C rC4 )alkyl and (unsubstituted aryl)oxy-(C^ -C4 )alkyl; 

A * and A 3 is are each independently a member selected from the group 
consisting of alkyl, heteroalkyl, cycloalkyl, heterocycloalkyl cycloalkenyl, 
heterocycloalkenyl, unsubstituted aryl, heteroaryl, arylalkyl, (heteroaryl)alkyl, 
aryl(heteroalkyl), and (heteroaryl)heteroalkyl; 
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B 3 is a member s el e ct e d from the group con s i s ting of hydrogen, alkylon e 
C(0)R a , C(0)R * , alkyklcnc C(0)N(R *R 4 ), C(Q)N(R *R 4 ), alkylcnc S(0)e N(R 3 RV 
S(Q)J4(R*R 4 ), alkyicnc N(R a R 4 ), alkyl e n e OR\ and C(0)OR^ ; 

R ? and R 4 ar e e ach independ e ntly a member selected from th e group 
consisting of hydrogen, alkyl, hctcroalkyl, cycloalkyl, hctcrocycloalkyl, cycloalkcnyl, 
h e tcrocycloalk e nyl, aryl, h e t e roaryl, arylalkyl, (h e t e roaryl)alkyl, aryl(hetcroalkyl), and 
(hctcroaryl)hetcroalkyl; 

X is a m e mber s el e cted from the group consisting of C , S, and N ; and 

th e subscripts n and p is 1 arc each independ e ntly an integer from 0 - 2, 

provided that the following compound is excluded: 




7. (Canceled) 

8. (Currently Amended) The compound of claim 6, wherein 

A 2 is an aryl group substituted ortho to the nitrogen with a member selected 
from the group consisting of -OH, -NH 2 ,-NHC(0)-alkyl, -NHS0 2 -alkyl; 

A 3 is a member selected from the group consisting of unsubstituted aryl and 

heteroaryl; 

B is hydrogen; 
X is C; and 
p is 1. 

9-18. (Canceled) 
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19. (Currently Amended) A pharmaceutical composition, said 
pharmaceutical composition comprising; 

a) a compound of the formula 

(jj)p 

i 2 
II 

wherein: 

A 2 is a substituted aryl group selected from the group consisting of substituted 
phenyl and substituted naphthyl; 

wherein each said aryl group is substituted with 1-5 substituents selected from 
the group consisting of hydroxy, -OR\ -OC(Q)R\ -NR'R", -SR\ -CM -NO?, -CO?R', - 
CONR'R", -C(Q)R\ -OC(0)NR'R", -NR"CfOm\ -NRTfOW, WR'", NH- 
C(NH Z )=NR -NR'-CnS[H 2 )=NH.-NH-CrNH7^NR\ -S(Q)R\ -S(Q) Z R T , -S(Q) 2 NR'R", -NR"- 
SfOVR 1 , M, chloro, bromo, fluoro, methyl ethyl, propyl isopropyl, n-butyl, sec-butyl tert- 
butyl pentyl and neopentyl , wherein R\ R" and R" ? are independently selected from 
hydrogen, (C^-C^alky! and heteroalkyl unsubstituted aryl (unsubstituted arylVfCVC^alkyl 
and (unsubstituted aryDoxy-rC^-C^alkyl; 

A 2 and A 3 is arc each independently a member selected from the group 
consisting of alkyl, heteroalkyl cycloalkyl, heterocycloalkyl cycloalkenyl, 
heterocycloalkenyl, unsubstituted aryl, heteroaryl arylalkyl, (heteroaryl)alkyl 
aryl(heteroalkyl), and (heteroaryl)heteroalkyl; 

B 3 is a member s e l e ct e d from th e group consi s ting of hydrogen, - alkylcnc - 
€(Q)R* , C(0)R a , alkyklcnc C^N^ R 4 ), C(0)N(R 3 R 4 ), alkylcnc S(0) ft N(R g R\ 
S(Q) ft N(R*R 4 ), alkylenc N(R a R 4 ), alkylenc OR*, and - C(Q)OR ^; 
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R 3 and R 4 are e ach ind e p e ndently a member s elected from the group 
consi s ting of hydrogen, alkyl, h e t e roalkyl, cycloalkyl, h e t e rocycloalkyl, cycloalkcnyl, 
h e t e rocycloalk e nyl, aryl, hctcroaryl, arylalkyl, (het e roaryl)alkyl, aryl(h e teroalkyl), and 
(hctcroaryl)hctcroalkyl ; 

X is a member selected from th e group con s isting of C , S, and N ; and 

th e subscripts n and p isj_ ar e e ach independently an integer from 0 - 2 ; and 

b) a pharmaceutical^ acceptable carrier or excipient. 
20-24. (Canceled) 

25. (Currently Amended) A method for treating a FXR-mediated disease 
in a mammal, said method comprising: 

administering a compound of the formula 

(jj)p 



A 2 



II 

wherein: 
A 2 is arvl; 

A 2 and A 3 is _arc each independently a member selected from the group 
consisting of alkyl, heteroalkyl, cycloalkyl, heterocycloalkyl, cycloalkenyl, 
heterocycloalkenyl, aryl, heteroaryl, arylalkyl, (heteroaryl)alkyl, aryl(heteroalkyl), and 
(heteroaryl)heteroalkyl; 

B 3 is a member selected from the group consisting of hydrogen, - alkyl ene- 
C(0)R 3 , -C(0)R 3 , alkyklene-C(0)N(R 3 R 4 ), -C(0)N(R 3 R 4 ), alkylene-S(0) n N(R 3 R 4 ), - 
S(0) n N(R 3 R 4 ), alkylene-N(R 3 R 4 ), alkylene-OR 3 , and -C(0)OR 3 ; 
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R 3 andR 4 are each independently a member selected from the group 
consisting of hydrogen, alkyl, heteroalkyl, cycloalkyl, heterocycloalkyl, cycloalkenyl, 
heterocycloalkenyl, aryl, heteroaryl, arylalkyl, (heteroaryl)alkyl, aryl(heteroalkyl), and 
(heteroaryl)heteroalkyl; 

X is a member selected from the group consisting of C, S, and N; and 
the subscripts n and p are each independently an integer from 0-2; 
thereby treating a FXR-mediated disease in a mammal. 

26-30. (Canceled) 

31. (Currently Amended) A method for modulating cypla expression 
levels in a mammal, said method comprising: 

administering a compound of the formula 

(jj)p 

A 3 

i 2 
II 

wherein: 
A is aryl; 

A 3 and A 3 i ^are each independently a member selected from the group 
consisting of alkyl, heteroalkyl, cycloalkyl, heterocycloalkyl, cycloalkenyl, 
heterocycloalkenyl, aryl, heteroaryl, arylalkyl, (heteroaryl)alkyl, aryl(heteroalkyl), and 
(heteroaryl)heteroalkyl; 

B is a member selected from the group consisting of hydrogen, -alkylene- 
C(0)R 3 , -C(0)R 3 , alkyklene-C(0)N(R 3 R 4 ), -C(0)N(R 3 R 4 ), alkylene-S(0) n N(R 3 R 4 ), - 
S(0) n N(R 3 R 4 ), alkylene-N(R 3 R 4 ), alkylene-OR 3 , and -C(0)OR 3 ; 
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R 3 and R 4 are each independently a member selected from the group 
consisting of hydrogen, alkyl, heteroalkyl, cycloalkyl, heterocycloalkyl, cycloalkenyl, 
heterocycloalkenyl, aryl, heteroaryl, arylalkyl, (heteroaryl)alkyl, aryl(heteroalkyl), and 
(heteroaryl)heteroalkyl ; 

X is a member selected from the group consisting of C, S, and N; and 

the subscripts n and p are each independently an integer from 0-2; 

thereby modulating cypla. expression levels in a mammal. 

32-35. (Canceled 

36. (Currently Amended) The pharmaceutical composition of claim 19, 
wherein said compound is selected from the group consisting of th e compound s set forth in 
Figures 2A and 2B 




37. (Previously Presented) The pharmaceutical composition of claim 36, 
wherein said compound is 
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38. (Currently Amended) The method of claim 25, wherein said 
compound is selected from the group consisting of the compound s se t forth in Figure s 2A 
and 2B. 
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40. (Currently Amended) The method of claim 31, wherein said 
compound is selected from the group consisting of: the compounds set forth in Figures 2A 
and 2B. 
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41 (Previously Presented) The method of claim 40, wherein said 



compound is 




42. (New) The compound of claim 6, wherein said compound is a member 
selected from the group consisting of : 
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